OFFICE OF THE ATTORNEY GENERAL OF TEXAS -
AUSTIN

GERALD C. MANN
ATTORNEY SENERAL

Hoporable Tom L, Beauchamp
Seoretary of State
Austin, Texas

Dear Sir: Attan

V.5 6n the guestions as are
herein set out has bheen recelve his office.

x follows:

g, & Delaware cor-

it to do business in the
: srmit was granted on
y, 1937, and permits

bay ix orpanization, reorganization, Qualifica-
presentation of aorporatians inelud~

otification service and genarzlly eoting

syAtutory capacity for corporations.’

*The C T Corporation Srstem dally pressnts
40 this offioce through ths United States mails
applications, togethsr with all accoompanying
papers, of foreign corporations to do business
in the State of Texms. Acoempanying the appll-
oations and the suvporting papers is a letter
from the C T Corporaticon System advising this

HO COMMUNIGATION IS TO ki CONSTRUED AS A DEPANTMENTAL OFINION UNLESE AFFROVED BY THE ATTORNEY GENERAL OR FIRET ASSISTANT
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offioce that 'at the instance and request of
the law firm of Doe and Ros of Blank City,

- Us Se Ae, the rollowing papers are presented
to your office.!t

*"The writer is of the opinion that the
C T Corporation System seeks to conduot this
business under Artiole 1302, Section 49, which
provides as follows:

"fFor any one or more of the following
purposes: To accumilate and lend money, pur-
ohase, sell and deal ip notes, bondas and
securities, but without banking and discount-
ing privileges; to act as trustee under any
lawful express trust committed to them by
contract and as agent for the performance of
any lawful aot.*®

"Article 1624a provides that corporations
organized under Section 49 shall be subject to
certain regulations which are contained in
Section 1 to 10, inclusive, of sald Article
1524a, The C T Corporation System has com-
plied with all the requirements set forth in
sald Artiocle.

"This office has had presented to it an
appliocation for charter for a domsstis ocorpo-
ration which states that the purpose for which
said proposed corporation is formed is 'to act
ag agent for the performance of any lawful act
such as to assist members of the bar in organi-
zation, reorganization, qualification and repre-~
sentation of corporations including notification
sarvigce and generally acting in a statutory
caepaclity for corporations', You will nots that
this is the identicel language used to grant the
C T Corporation System its permit to do business
in the State of Texas.

"The following questions pressnt themselves
and this Department wishes to request an opine-
ion from you on themi -
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"(1l) Ia the C T Corporation System, under
its purpose clause, authorized to render the
gervices outlined above?

"(2) Does the drawing end filing of appli-
cations for permits to do busliness in Texas on
behalf of foreign corpsrations, at the instance
and rejuact of members of the Bar of foreign
states, .constitute the praotice of law?

"(3) If you have stated that it dces oon~
stitute the practice of law, is such practice
of law unlawful and in violation of irticle 430a
of the Pepal Code of Texas?

"{4) Would this office be authorized to
grant 8 charter to e domestic corporation having
the above referred to rurposs clause?

“(5}) If you have answered that this office
would be authorized to grant a charter to said
corporation, would it be authorized to render
the same saervices for attorneys as the C T Cor-
poration System 1z now rendering without beling
in violetion of Article 430a of the Penal Code?

- "(8) Would szié domestio ocorporation be
authorized to prepare and file applications for
permits to do business in the Stats of Texas for'
corporations, and if it would be so authorized,
would the rendering of saild service be in viocla~-
tion of Article 430a of the Penal Code?"

Article 420a of the Penal Code reads as follows:

"SEC. 1. It shall be unlawful for any cor- -
poration or any person, firm, or association of
persons, except natural persons who are members
of the Bar recularly admitted end licensed, to
practice law,

-w34C, 8, For the purpose of this Act, the
practice of lew 1s defined as follows; Whoever
(a} In e repressntative capaoity appears az an
advocete or draws parers, pleadinge, or documents,
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or performs uny act in connsotion with proceed-
ings pending or prospective bafore a court or
& Jjustice of the pesoce, or a body, board, com-
mittee, commission or . officer constituted by
law and having authority to take evidence in
or settls or determine controversiss in the ex-
srcise of the Jjudioclal power of the State or
subdivision thersof; or, (b) For a considera-
tion, reward or pecuniary benefit, present or
antloipated, 4irect, or 1ndirect, advises or
counsels another as to secular law, or draws

a paper, document or instrument affeoting or
relating to seculer rights; or, (¢) For a
oconsideraticn, reward, or pescuniary benefit,
present or antioipated, direot or indirect,
does any act in a representative gapaolty in
behalf of another tending to obtain or securs.
for such othser the prevention or the redress
of a wrong or 'the enforcemsnt or establish-
ment of a right; or, (4) For a oonsideratiocn,
direct or indirect, gives an opinion as to

the validity of the title to real or personsal
property, or {e) is a vooation, enforces, se-
curess, settles, adjusts or compromiges de-
faulted, controverted or disputed accounts,
glaimes or demands between persons with neither
of whom he 1s in privity or in the relation of
employer and employese in the ordinary sense;
is practicing law, Nothing in this section
shall be construed tc prohibit any person,
firm, assoclation or corporation, out of court,
from attending to and caring for his or ite
own busine:s, claims or demands, or the oclaims,
demands or trafflc business of sald corpora-
tion or of the individual members of said oor-
porations or agsociations; por from preparing
sbstracts of title, certifring, gueranteeing
or insuring titles to property, real or perw
eonal, or an interest therein, or a lien or
encumbhrance therson, nor shell aaything in
this section be ocnstrued as prohibiting any
barnk or trust company without resorting to
court action from acting for its customer in
enforcing, securing, settling or adjustiag
any item mentioned in subdivision (e) sbove,
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nor sh-ll anything in this section prohibit any
person or assoclation of persons from pursuing

as 8 vocation the business of adjusting insur-
ance or freight rate olaims; provided further
that nothing ia this Act shall prohitit any
person or association of persons from appsaring
before eny Board, Commission or aAdministrative
body in connestion with their vocation of ad-
Juesting Insurance or Freight Rate claims; pro-
vided that subdivision (e) hereof shall not pro-
hivit any ipdividual,: company, corporation or
assooiation, owning, operating, maneging or con-
trolling any ocollecting agensy, commercial agency,
or commercial reporting oredit =gency within this
State, subjeat to an oscupation tax under Artiocle
70681, Chapter 2, Title 122, Revised Civlil Statutaes
1925, of Texas, from furnishing reports and col- .
lecting, ssouring, settling, adjusting or com-
promising, out of court, defaulted, controverted
or disputed accounts or claims growing out of
contractual relations, provided thet sald indi-
vidual, company, corporation, or assooclietion com-
plies with the above statute; and provided fur-.
ther that nothing in this Aot shall be construed
as prohibiting real estate agents from collsot-
ing rents for their employers; provided that
nothing herein shall prevent Notaries Public

tro? drawing conveyances for or without compen-
satlon. ,

"SECe 3. It shall be unlawful for any cor-
poration to practice law as defined by this Act
or to appear as an attorney for ady person other
than itself ip any court in this State, or before
any judicial body or any board or commission of
the State of Texas; or hold itself out to the
putlic or advertise as being entitled to practice
law; and no corporation shall prepare corporsate
charters or amendments thereto, or other legal
documents not relating to its authorized busi-
ness, or draw wills; or hold itself out in any
manner directly or indirectly aa belng entitled
to do any of the foregoing acts; provided,
that the foregoing shall not prevent a corpora-
tion, person or assoclatlion of persons from
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employing an attorney or other agent or repre-
sentative in regard to its own affairs in any
hearing or investigation before any adméinis-
trative official or body. :

- e wed T aat el A
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sions of this Act shall not be construed to
prohibit a person or corporstion acting ina
fiduciary capeoity from transacting the neces-
sary clerical business inoidental to the
routine or usual administration of estates, .
truste, guardianships, or other similar fidu-
ciary capacities, or riling acoounts, prepar-
ing and filing tax returns of every naturs,
and other such administrative acts, nor from
participating through his or {ts own agent

or attorney, in cooperation with testator's
attorney, in the preperation of testator's
will, where no compsnsation 1s charged for
such service and no compensaticn whatever 1e
charged or received, other than the usual
coummigsion allowed by the court for adminis-
tering the estate or trust, or provided for
by the instrument oreating the trust or other
fiducliary relationship.

"And provided, further, that nothing here-
in shall probibit any insurance company from
causing to be defended, or prosscuted, or from
offering to cause to be dafended, through law-
vere of its own selection, the insasureds or
assureds in policies issued or to be issued by
it, in scoordance with the tarms of such poli-
cies;. and”shall not prohiblt one such licensed
attorpey at lew from acting for several common
czrriers or other corporsations and assocdistions
or any of ite subsidiaries pursuant to arrange~
ment between sald corporetions or assoclations,

"SEC. 4. 1t shall be unlawful for any at~
torney at law to share any fee or fees e¢arned
or received by him for legal services with any
person or firm, not a licensed attorney or at-
torneys, or with any association or corporation.
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"SEC. B. The ocounty attorney and/or Dis-
triot Attorney and/or Criminal Distriot At- -
torney of any countvy in Texas shall on his own
initiative or upon the application of any Bar
Associetion in the State of Texas bring much
aotion in the name of the State of Texas in the
proper court to enjoin any such person, corpora-
tion, or assoclation of persons from violating
any of the provisions of this Aot, end it shell
bs the duty of the county attorneys and/or
Distriot Attorney end/or Crimins)l District At-
torney of this State to file complaints in the
proper court against any person, oorporatioa,
or association of persons upon the receipt of
information of the violation of any of the
provisions of this Act, '

wskCc, 6, Any person, firm, corporation, or
association of persons violating any of the pro-
visions of this Act shall be guilty or a mis~
demeanor. If any provision of this Act 1s vio-
lated by any person individually or by any person
or persons representing a corporation, or asso-
ciation, or by a corporation, the defendant or
defendante upon conviction shall be punished by
& fine of not more than Five Hundred ($500.00)
Dollars nor less than One Bundred ($100,00)
Dollsrs.

"3EC, 7. Any agreement by any person, ooOr-
poration, or association in violation of thls
Act shall be illegal and such person, corporation,
or association shall not be able to recover for
any services rendered in violation of this Act,
either on the contract or a gquasi-gontractuasl
obligation. If any person, corporation, or as-
sociztion of persons shall, by any &aot or omis-
sion in violation of this Act, cause any loss,
damags, or injury to any person, corporation or
association of persons, such person, corporation,
or association of perszons, shall be liable in
ectual damages therefor to any person, corpora-
tion, or assoclatlon of persons who sustained
any such loss, damage or injury; and such lia-
bility shall be absolute and not dependent upon
any juestion or showing of want of skill, oare
or diligence.
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*SEC. 8. All laws and parts of lews in-
gonsistent herewith are hereby repecled, and
in case zny section, sutdivision, paragraph,
or sentence of this Act 1s declared unconsti-
tutionzl the validity of the rest of this Aot
shall not be affected thereby.”

Sections 48, 49, and 50 of ~rticle 1302, Revised
Civil Statutes, read as follows:

*48, To acocumlate and lend money with-
out banking or discounting privileges.

"49., For any one or more of the follow-
ing purposes: To accumulate and lend money,
purchase, sell snd deel in notes, bonds and
securities, but without banking and discount-
ing privileges; to sot as trustee under any
lawful express trust committed to them by
oontract and as agent for the performance of

' any lawful act.

*"50, To subscribe for, purchase, invest
in, hold, own, assign, pledge and otherwise
deal in and dispose of shares of capital
stock, bonds, mortgaeges, debentures, notes and
other securities, obligatione, contracts and
evidences of indebtedness of foreign or domes~
tic corporatlions not competing with each other
in the same line of business; provided the
powers and authority herein conferred shall
in no way affect any provision of the anti-
trust laws of th's State." .

Article 1524a, Revised Clivil Statutes, embraces o¢rpo-
rations heretofore oreated and hereafter oreated having for their
purpose or purposeés eny or all the powers gow authorized in sub-
divisions of 48, 49, or 50 of Artlicle 1302, Revised Clvill Stat-
utes of Texas, 1925, and heretofors or hereafter are ¢reated
having in whole or in part any purpose or purposes now author-
ized in Chapter 275, Senate Bill No, 232 of the “eneral and
Special Laws of the Regular Session of the 40th Legislature.

In the case of In re Brainard, 29 Pac. Rep. (2) 769,
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where & former probete judge who, for compensation, without
being admitted to practice law and without paying license
feen, advised persons in probate matters mnd prepared snd
filed papers in oonnection thsrewith, and who prepared arti-
cles of incorporution for corporate organizers, whiohk work
was negessar: to olear titles in leoan transactions, the Su-
preme Court of Idaho held that the former judge was eangaged
in the practice of law renderirg him guilty of contempt of
the Supreme Court of Idaho although he did not sign the pa-
pers ard pleadings ss attorney, and he did not accept legal
employment expept from persons who hsd already enlisted his
services in business matters oornneoted with loans,

The Supreme Court of the Stats of New York in the
case of In re Face, 156 N. Y, Sup. 641, held in effeat that
where 3 corporation, known as thea Corporation Company of Dela-
ware maintained an office in New York City and distributed
oiroculars to attorneys at law, offering either to incorporate
companies under the lewe of Delawere cr to furnish all the
necessary forms, eto., for the attorneys to do soc themselves,
and thereafter through such corporation New York attorneys,
who acted as forwarders to the home office in Delaware, in-
gorporated three companies, The corporation wus pullty of
& violation of the Penal Law prohibiting the practioce of law
by corporations sinoe the praotice of law is not limited to
appearing in court, or sdvising and assisting in the ecaduct
of litigatione, but embraces the preparatioc of pleadings and
all other papers inocident to actions and special pdoceesdings,
conveyances, the preparatior of legal instruments of all kinds,
ard the giving of all legel advice to clients, and aotions
taken for them 1n matters corneoted with the law, including
the preparation cof papers requisite for the incorporation of
the company and the inoidental sdvice necessarily given in con-
nection therewith.

e do not find any Texas declisions construling Reotion
3 of article 430a juoted ebove. %e quote from opinican No,.
0-647 written Hay 5, 1939, by Honorable James 7. Hart, Assise
tant Attorney Ceneral, whicl: construes Section 3 of Article
430a as follows:

"The cuesticor remeins es to whet was the
intention of the lLeglslature in providing in
“eation 3 that 'it shall be unlawful for any
gorporation to practice lasw as defined by thie
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Adt or to appecr as an attorney for sny per-
son othsr thanp itself., . .*' It is our opin-
ion that the words ‘other than itsolf* were
used so as to make it plaln thaet a corporation
i3 not prevented from hiring s regular staff

of lawyers to appear and represent it in court.
In a sense, such &ction by the corporation might
be oonstrued to oconstitute the indireot practice
of the law by the corporation for itself, but
such action ie not illegsl because the corpore-
ticn by so doing is securing legal representa-
tion for itself and not for other persons. We
believe that the Legislature had in mind certain
cases vhereln it has been held that a corpora-
tion is indirectly precticing law where it, in
effect, hires & gtaff of lawyers and furnishes
legel representation to other persons.- See In
re Maclub of Amerioca, (Mass.) 3 N. E; (8) 272,
105 A. L. K. 13803 Feople v. Motorists Asso-
siation of Illinois, 354 Ill. 595, le8 N, E,
827; United States Title Guaranty Company v.
Brown, 217 N. Y., 628, 111 H. E, 8828, Ve think
thet the Leglislature lntaended, by using the
worda 'other than itself,! to make it plain
that a corporation can hire a regular legal
ataf? to represant {t, but that the Legislature
414 not intend to confsr on corporations the
right to be represapnted except by agents or
attorneys who have been duly licensed to prac-
tice law.,"

We do not believe that the € T Corporation System or
the proposed corporestion mentioned in your injuiry under thelr
purpose clauses are authorized to render the services outlined
above,

In view of the foregoing authorities you are reapeat-
fully advised that it 1s the opinlon of this Department that
your guestiones should bve enswered as follows:

(1) No,

(2) Yes.

{5) Yes.
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(4) HNo.

As we have answered your fourth question in the nega-
tive it is not necessary to answer questions Nos. 5 and 6.

Trusting that. the foregoing answers your inquiry,

we remain
Yours very truly
ATTORNEY GEKXRAL OF TEXAS
(et )ty
By
Ardell ¥illisms
Assigtant
4B , 1939
7,

FIRST ASSISTANT
ATTORNEY GEN




